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3 : 3 0  p . m .

CHAIRMAN MITCHELL: I  wi l l  caff this

hear ing  to  o rder  a t  th is  t ime.  And/  Mr .  Turner ,  o r

who w i l l  be  - -  Mr .  V  i l foughby,  p lease.

MR. WfLLOUGHBY: Thank you' ve.ry much. Mr.

Chairman and the Commission. Mr- Chairman and members

of the Commission, we would f ike to begin by saying

thank  you a l l  fo r  schedu l ing ,  on  a  very  busy  schedu le ,

this opportunity for us to make this al lowable

ex  par te  b r ie f ing  to  you.

For the record, we do have a court

repor te r  here  today .  My name is  Mi  bche lL  Wi l loughby.

Wi th  me is  Pa ige  Gosset t  and we prac t ice  law w i th  the

law f j-rm of V{i} loughby & Hoefer and are both members

o f  Lhe South  Caro l ina  Bar ,  and we appear  today  on

beha l f  o f  AT&T,  Inc .  Th is  a l lowabfe  ex  par te

communication was requested on behal-f  of both AT&T'

T n r .  : n r ' l  i f s  n n e r a t i  n c r  s r r l r s i d i a r i e s  i n  S o u t h  C a r o f i n af , u u  v t / v r q v

and the  Be l lSouth  opera t ing  en t i t ies  in  South

C a r o I i n a .

As  par t  o f  my in t roducL ion ,  Mr .  Cha i rman

and members of the Commission, I  wi l l  introduce al l  of

f h e  n e o n l  e  n r e s e n t -  f  n r l a r z  f r n m  h n t - h  A T & T  a n d  B e f l S o u t hL r r s  y s v y t E

and w i l l  speak  br ie f l y  to  the  requ i rements  o f  Sec t ion

5B-3-260 o f  the  South  Caro l ina  Code wh ich  es tab l i shes

www. compuscr ipts inc .  com
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1 ihc recrrr i  rements for the conduct of an al lowable

2  e x  p a r t e  b r i e f i n g .

3  F i rs t ,  in t roduc t ions .  Wi t .h  Pa ige  and me

4 today  are  the  fo l low ing :  Har ry  L igh tsey ,  s ta te

5  Pres ident  o f  Be l lSouth  in  South  Caro f ina ;  Wayne Wat ts ,

6 Senior Vice President and Associate General Counsel of

7  AT&T loca ted  in  San Anton io ,  Texas , '  Pa t r i ck  Turner /

8  Genera l  Counsef  o f  Be l lSouth  ln  South  Caro f ina .  A lso

9 with us is Cindy Cox' Vice President Regulatory'

10  Be l lSouth  f rom South  Caro l ina ,  and Hank F lsher ,

11  Execut ive  D i rec tor  o f  Ex terna l  A f fa i rs  o f  Be l lSouth  in

L2 South  Caro l ina .

13 Second, while I  know that the Commission

14 and i t s  s t .a f f  a re  very  fami l ia r  w i th  i ' he  requ i rements

15 o f  conduct ing  an  a l lowab le  ex  par te  b r ie f ing '  s ince

a6 Lhere  are  a t  leas t  one o ther  p . resent  tha t  may no t  be

11 fami l ia r  w jLh  those requ i remenLs,  I  w ish  1-o  Lake jus t

18 one moment to review those requirements for the

19 benef i t  o f  the  record-

20  As  is  requ i red  by  tha t  Ac t ,  the  Commiss ion

2I  has  pos ted  no t ice  o f  the  br ie f ing '  a  . reques t  fo r  a t

2 2  l e a s t  f i v e  d a y s  o n  i t . s  b r i e f i n g  s i t e -  O R S  i s  p r e s e n t ,

23  and I  be f ieve  Nanet te  Edwards  is  the  de legated

2 A  r e r r r a q a n t a t i  v e  f o r  t h e  E x e c u t i v e  D i r e c t o r  o f  O R S  -! l I J ! v e v r r v s e t  r  !

25 Each person here  must  s ign  and f i .Le  a

www. compuscr ipts inc.  com
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cert i f j -cat ion. We have prepared the form of a

cer t i f i ca t ion  tha t  we be f ieve  fu l l y  compl ies  w i th  the

law,  and i f  i t  meets  w i th  the  Commiss ion 's  approva l '

iL ' s  cer ta in ly  ava i lab le  to  be  used.  Joce lyn  has

those for alf  of the Commission and i ts staff  and

Nanette Edwards has those for ORS, and Christ ina Cusa

has extra copies for anyone that may not be from any

one o f  those orqan iza t ions-  And,  o f  course ,  we ' f l

handle the fof lowing requirements for Bel lSouth and

A T & T .

I would afso remind al l-  of us that in

front of you, you should hawe a package of material,  a

package of materiaf that we have put together that we

wi l l  be  us ing  fo r  th is  b r ie f ing .  I t ' s  in fo rmat ionaf -

Fol lowing me, you wif l  hear from Patr ick Turner and

then you ' I f  hear  f rom Har ry  L igh tsey  and then you '11

hear  f rom Wayne Wat ts .

We would welcome your questions. You

don ' t  have to  wa i t  un t i l  the  end o f  a  p resenter ' s

comments  to  ques t ion .  I f  ques t ions  come to  your  mind

at  any  po in t  in  t ime,  cerLa in ly  in te r rup t  and ask

t - l - \ ^ a a  . y r r a e f  i  . \ n q  : t  t h a t  n o i  n t  -  B t l t  \ / o r r  r - e r t a  i  n l  r r  m ; ] vL r r t J r s  Y L r c .  r

ask  ques t ions  a t  the  conc fus ion  o f  the  br ie f ing-  We

just want to make sure that any questions you have

r c n e r c l i n c r  t h c  i  n f o r m a l i o n  a b o u t  t h i s  m e r g e r ,  w e ' r e
!  v Y  s 4  s 4 r r Y

www . compus cr ipts inc .  com
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able to answer those at this t ime.

You wil l  note under tab F of the

mater ia ls ,  there  are  a  number  o f  webs i tes  tha t  a re

I isted. The originaf document, the f irst document you

have in the materials, which is the information paper

regiarding the aqreed-upon merger of AT&T' fnc. and

BellSouth Corp-, there are some documents that are

referenced and we have chosen, rather than making

n h n f o c o n i e s  o f  a l 1  o f  t h o s e ,  w e ' v e  c h o s e n  t o  p r o w j - d e

of f i c ia l  webs i te  re fe rences  and c i ta t ions  so  tha t

someone can immediately get to those. We have checked

every  webs i te .  As  o f  th is  morn ing '  every  webs i te  was

up and operating and you can gfet to that by that

document.

The other documents, such as the merger

document  i t se l f ,  i s  ac tua l l y  a  par t  o f  the  mater ia ls

and w i l l  be  d iscussed w i th  you today .  A t  the

c o n c f u s i o n  o f  t h e  p r e s e n t a t i o n  t o d a y ,  L h e  c o u r t

repor te r  w i l l  p roduce a  t ranscr ip t  w i th  these

documenLs a t tached,  and so  everyone 's  cer t i f i ca t ion

can re fe rence tha t  t ranscr ip t  and we hope the  process

and procedure wiJ-l  be nice and convenient for

everyone.

I would remind al l  of us that any document

f  l r :  F m,a\ , /  he ref  e  renr-cd l - reru oncl  I -he ones that  We have i -nL I I a  u  r L L q _ y

www. compuscr ipts anc. com
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1 these mater ia ls  wou ld  need to  be  gaLhered and produced

2 and col lected in some fashion and attached to the

3 record-  So we are  go inq  to  be  very  care fu l  no t  to

4 mention anything beyond these documents here. And,

5  c e r t a i n l y ,  w e  w o u l d  a s k  a n y o n e  L h a t  m a y  a s k  q u e s t i o n s

6 to  be  consc . ious  o f  tha t ,  as  we l l .

7 So those are my opening comments - We

8  r e a l l y  a p p r e c i  a L e  y o u  a l l o w i n g  u s  L o  d o  L h i s -  Y o u

9 don '1 -  know how,mean ing fu l  th is  i s  to  us ,  to  be  ab fe  to

10 come and 
"h . t . ' th is  

in fo rmat ion  w i th  you-  Your  t ime

11 is irnportant, we know that. Thank you/ very much-

12 And w i th  tha t ,  Pa t r i ck  w i f l  ta lk  about  a  s ta tu te  tha t

;  13  is  imPor tan t  in  th is  mat ' te r .

14  MR.  TURNER:  Good a f te rnoon,  Mr -  Cha i rman

15 and Commiss ioners .  I 'm Pat r i ck  Turner  represent . ing i

16  Be l lSouth .  L ike  Mr .  v [ i t louqhby,  I 'd  l i ke  to  thank  you

I1 for accommodating your schedules to af low us to

18 present  th is  in fo rmat ion  to  you today-

19 Before  Mr-  L igh tsey  and Mr .  Wat ts  ta fk  to

20 you about the structure of this transaction and about

27  the  benef i t s  tha t  i t  w i I I  b r ing  to  South  Caro l ina  and

22 o ther  s ta tes  th roughout  the  reg ion ,  I 'd  l i ke  to  take

23 f i ve  minu tes  or  less  3us t  to  exp la in  to  you why we

2 4  h a v e  a s k e d  y o u  t o  a l l o w  u s  L o  p r e s e n L  L h i s  i n f o r m a t i o n

25 to you in the form of this al lowable brief ing

www. compuscr ipts inc.  com
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p r o c e s s .

Th is  p roposed merger  requ i res  regufa tory

approval at the federal level.  Also. depending on any

n : r + i n r r l - a r  c f a t c  q ! ^ ! " ! ^  i !  - ^ - " i - ^ . ;  a n r : r o v a l  i n
P o . !  L 1 ! - u r o !  L d L ( r L C /  ! L  r \ : j Y u - L r s J  q t J t J ! v v s r  + r r

gome,  bu t  by  no  means a l l '  o f  the  s ta tes  in  wh ich

BeLISouth  and AT&T,  Inc-  opera te .  Jus t  shor t l y  a f l -e r

the proposed merge.r was announced, Mr. Wil loughby and

f  were  asked to  look  a t  our  s ta te  s ta tu te  and f igure

^ . . '  . - r ^^ r  i r -  - ^ - , , ;  -es  o f  Be l l souLh and AT&T.  That( , J  l - t  L  w r r o , L -  - L L  r s \ 4 u ! r !

^ . F - + , r f  ^  i -  i  * r n , , r  m a t e r i a l s  b e h i n d  t a b  E .D  L c t  L L r  L E  - L D  - L r r  y v u r

T h e  s t a t u t e  i s  S e c t i o n  5 8 - 9 - 3 1 0 .  I t ' s

been on  the  books  l i te ra l l y  fo r  decades.  There  was a

sfight amendment in the '80s, but that amendment is

no t  app l i cab fe  to  the  t ransac t ion  be fore  you because

i t  on ly  addresses  coopera t ive  assoc ia t ions .  So the

s ta tu te  tha t  we ' re  governed by  today  has  been on  the

books  fo r  decades.

That  s ta tu te  in  impor tan t  par t  says  tha t

no telephone uti l i ty without the approval of the

Commiss ion  may se l l ,  t rans fer ,  Iease,  conso-L ida le  o r

merge i t s  p roper ty ,  powers ,  f ranch ises  or  p r iv i leqes

n f  f h o m

One more  s ta tu te  to  look  a t /  i f  your f l

f l i p  y o u r  p a q e ,  i t . ' s  5 8 - 9 - 1 0 ,  s p e c i f i c a l l y  s u b s e c i - i o n

6 .  T h a t ' s  t h e  d e f i n i t i o n  o f  a  t e l e p h o n e  u t i l i t y  t h a t

www. compuscr ipts inc -  com
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ge ts  cap tu red  by  the  merge r  s ta tu te  tha t  we  l us t

l ooked  a t .  Tha t  de f i n i t i on  says  tha t  a  te lephone

, . r . i  r  ' ;  + , ,  , , - ^ ^ -  ^ ,1 r  S ta te  Iaw  inc ludes  an  impor tan tu LIrr  Ly Lr . t rLrs-L \ rLa!  .

^ - y f  .  r ^ n r n n r r 1 -  i . \ n ^  1 1 -  ^ -  ^ ^ ^ - a t e ,  i n  t h i Sp d I  L ;  u l J ! P U r c t L ! \ J r r 5  L l l c t L  U w r l  ! J r  \ J I . ' , e  r  c

state, equipment or faci l i t ies for the transmission of

' i ^ + a l  l i r r o n r a  l ^ r r r  l - c l  e n h n n e  f o r  h i r e -J  f  r  u E r r

Mr.  L igh tsey  is  go ing  to  te f f  you  abou l :

the  .  s t ruc tu re  o f  th is  merqer  and he ' f I  have some

charts that wj- l f  help lay i t  out in a very

easy- to -unders tand manner -  Mr -  Wat ts  a lso  w i l l  be

able to address more detaifs of i-he structure of the

m e r g e r  i f  Y o u ' d  l i k e .

As  they ' re  go ing  to  exp la in ,  th is  p roposed

mergie.r j-s at the holding company level. Basical ly,

that means that alf  of the transaction is way up at

the corporate hofdj-ng company levef - None of the

assets  o f  any  te lephone u t i l i t y  Lhat  a re  under  your

ju r isd ic t ion  today  are  be ing  impacted  by  th is  merger -

In  o ther  words ,  a f te r  the  merger ,  Bef lSouth

teleconrnunications, Inc. is going to own exactly the

same fac i l i - t ies ,  i t ' s  go ing '  to  have exac t ly  the  same

bu i ld ings ,  exac t ly  the  same assets /  exac t ly  the  same

author iza t ion  f rom you to  p rov ide  serv ice ,  as  was had

jus t  be fore  the  merger .

. F h 6  q : m a  : n n l  i  o q  f  n  a n r r  t c l  c n h n n c  t r J - i  l  i t - v

www. compuscr ipts inc.  com
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1 0

underneath the AT&T family of companies- And so giwen

that the transaction involved does not involve any

change in  assets ,  i t ' s  c lear  thaL th is  s ta tu te  does

-n t -  ra r , r r i  rc  and reach ou t  and touch th is  t ransac t ion 'r r v  u  r  v \ a s + r

so there  is  no  f i l i ng  tha t  i s  requ i red-  And tha t ' s

why we asked to appear before you today in this

al lowable brief ing format. Given 1-hat there was not

going to be a f i l ing that was made/ we wanted to f ind

the appropriate way to come before you' explain this

t ransac t ion ,  te11 you about  the  benef i t s  and answer

any questions that you may have had regarding the

t ransac t ion-  And we a lso  wanted  to  do  i t  as  soon as

poss ib le  so  tha t  we cou ld  ge t  you  loose as  qu ick ly  as

we cou ld . .  So  we apprec ia te  aga in  your  w i l l i nqness  to

accommodate our schedufe. And with that '  unfess there

are any questions for me --

CHAI RMAN MITCHELI, :  Commissioner Clyburn-

COMMISSIONER CLYBURN:  Good  a f te rnoon ,  Mr -

Turner -

MR.  TURNER:  Good a f te rnoon.

COMMISSIONER CLYBURN: Did you recover

from SaturdaY?

MR- TURNER:  Bare lY  -

COMMTSSIONER CLYBURN:  I  fee l  your  pa in .

Rea l ly .  And someone e fse  ou t  there  does ,  too ,  bu t  we

www. compus cr ipt  s inc.  com
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. i  ̂ -  - - . , ,w o n  t  m e n L r o n  d I I y  r l a m e s .

But f  a t  any  ra te ,  you  made ment i  on ,  you

ta l -ked about  these prov is ions  or  these s la tu tes  tha t

you say clearly state that we would have no type of

i  n n r r F  : q  i  t  r o l : t F s  i o  a n n r o v a l  o f  t h e  m F r . r F r -  l l t l f  V o l l
- L r r F , L r L  a r  u v  q l r y !  v  w  u

did mention that there are some other states. Are

f  h a r a  ^ n \ /  n l - h e r  n e i  r r h h n r i  n . r  s t a t e s  t h a t  w o u f d  h a v eL r r s !  s  o t r i '  v L a r u r  r r e r Y

some type of oversight or any type of inf luence as i t

re la tes  to  tha t?

MR.  TURNER:  Mr-  Wat ts  w l l l  be  ab le  to

te l l  you  exac t fy  wh ich  s ta tes  in  our  opera tang

ter r i to r ies  requ i re  approva l  and wh ich  don ' t -  As  I

unders l -and i t ,  somewhere  a long the  l ines  o f  20  do  - -

M R .  W A T T S :  1 8 .

MR.  TURNER:  18  do  ar rd  22  don ' t?

M R .  W A T T S z  3 2 .

MR.  TURNER:  And 32  do  no t -  So the  vas t

m: - io r i t v  o f  the  s ta tes  hawe s ta tu tes  tha t  a re  more

similar to the ones here that are focused on dif ferent

i  n r r r r i  r i  r -s ,  ihan  the  o thers .  Some o f  the  o thers  a rer r r l u r  !  f  ! v

very broad, but the ones thtt  we deal wlth here are

I  im i ted  to  the  ac tua l  te lephone u t i l i t y  tha t  i s  under

' r n r r r  i r r r i  s c l i  r - t i  o n .  A n d  a s  w e  s a i d ,  t h i s  m e r g e r  i n  n o
] v u !  J u ! + e

way,  a f te rwards  you have exac t ly  the  same ju r isd ic t ion

over exactly the same enti t ies with exactly the same

www. compus cr ipts inc.  com
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assets  as  ex is ted  be fore  the  t ransac t ion-

CHAI RMAN MITCHELL: Any other questions?

Thank you,  Mr .  Turner .

MR- TURNER: Thank you- And with that '  I

wou ld  l i ke  to  y ie ld  the  f loor  to  Mr .  Har ry  L igh tsey .

MR.  L IGHTSEY:  Good a f te rnoon,  Mr .

Chairman, Commissioners, ladies and gentlemen. My

name . is Harry .Lightsey. I  'm the state President f  or

South  Caro l ina  fo r  Be l fSouth-  And,  jus t  b r ie f l y ,  I 'm

go ing  to  ta lk  about  the  impact  o f  th is  merger  on  the

customers of Bel lSouth and South Carol ina on the

Be. l - [SouLh loca l  o rgan iza t ion  and Lhe employees  in

South Carol ina and on the communit ies that we serve in

South  Caro f ina .

J u s t .  l e t  m e  r e i t e r a t e ,  j n  k e e p i n g  w i t h  t h e

informaf nature of this proceeding',  i f  at any t ime you

h a v e  a  q u e s t i o n ,  f e e l  f r e e  t o  i n t e r r u p l  m e  o r  j u s t  a s k

a w a y  a n d  w e ' l f  c e r t a i n l y  t r y  t o  r e s p o n d  L o  L h a L  a s

qu ick ly  as  we can.

Wel l ,  as  Mr .  Turner  descr ibed to  you,  th is

t ransac t ion  is  go ing  to  occur  and each person tha t

o w n s  a  s h a r e  o t  B e 1 l S o u t h  C o r p o r a L i o n  w i f f  e x c h a n g e

t h a t  s h a r e  o f  s t o c k  f o r  1 . 3 2 5  s h a r e s  o f  A T & T ,  I n c .

And, in essence, 1-hat stock exchange wil f  occur and

the sharehol-ders of Belfsouth Corporation wil l  become

www. compuscr iptsrnc -  com
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1 shareho lders  o f  AT&T'  Inc -

2  Be l lSouth  Te lecommunica t ions ,  wh ich  is  the

3 companY that I  work for, wi l l  not be impacted by the

4 t ransac t ion-  Be l fSouth  Corpora t ion  w i l l  become a

5 subs id ia ry  o f  AT&T,  and,  there fore ,  Bef1south

6 T e f e c o m m u n i c a t i o n s w i l l b e a d o w n s t r e a m s u b s i d i a r y o f

,  f l - L o . r .

B So,  bas ica l l y ,  the  same employees ,  the

9 same group that are working today for Bel lSouth in

10 South  Caro l ina  w i l l  be  work ing  fo r  us  a f te r  the

7L merger. our commitment to del ivering the highest

72  qua l i t y  o f  te lecommunica t ion  serw ices  to  our  cus tomers

. 1 3 i n S o u t h C a r o f i n a w i l f c o n t i n u e . o u r c o m m i t m e n t t o

L 4 d e l i v e r t o o u r c u s t o m e r s i n S o u t h C a r o l i n a t h e b e s t

15  cu t t ing-edge technbfogy  and the  serv ices  thaL they

L6 most  want  f rom us  cont inues  '

T l  As  you ' f l  hear  f rom Mr '  Wat ts .  th is  i s  a

l S m e r g e r w i t h a n o t h e r c o m p a n y w h o s h a r e s a q r e a t d e a l o f

T g o u r c o r p o r a L e h i s t o r y w i t h u s ' I i k e B e ] l - S o u t h ' t h e s e

20 folks have provided f ocal- tefephone service in the

27 communit ies that they've served for welf over a

22 hundred years - They understand the importance of

2 3 p r o v i d i n g : e x c e l . f e n t c u s t o m e r s e r v i c e , t h e y u n d e r s t a n d

24 the importance of inwesting in the network in order to

25 provide 1-he services that the customer wants and

www. compuscr iPts inc.  com
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needs - And so we I re feel ing thal- this . is one of a

very compatible corporate culture, i f  you wi1l,  one

tha t  we '11  fee l  very  comfor tabLe w i th  once the  merger

takes  p Iace .

The merger wil l  provide some definite

benefi ts for our customers over and beyond what

BeI ISouth  cou ld  have prov ided.  F i rs t  o f  a l l ,  i f  you 'd

just think about the wirel-ess customers that BeffSouth

serves through our 50 percent ownership in Cingular '

a l l  o f  tha t  ownersh ip  wh ich  is  now sp l i t  be tween us

and AT&T wil l  come under the same corporate umbrefla.

I  th ink  th is  w i l l  a l low our  w i re less  cus tomers  and our

w i re l - ine  cus tomers  to  reap the  benef i t s  o f  coming

under the same management structure, i t  wi l l  provide

oppor tun i t ies  fo r  a  g rea le r  in tegra t ion  o f  bo th  o f  our

w i re l ine  and our  w i re less  serv ices  -

I f  you  th ink  about  b road band.  a f te r  the

merger /  th is  company w i t l  be  the  fa rges t  p rov ider  o f

DSL broad band service in the country with

approximately ten mil f ion broad band customers - The

sca le  o f  those ten  mi l f ion  cus tomers  br ings ,  to  your

bus iness  means tha t  they '11  be  ab fe  to  ob ta in  the

equ ipment  tha t  w i f l  p rov ide  cu t t ing-edge serv ices  Lo

all  of our broad band customers and alfow us to be

m r r . h  m o r e  c o m n e t  i  L  i v e  i n  1 - h  i  s  m a r k e t  .

www. compus cr ipts inc.  com
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In terms of video, AT&T has announced --

actual ly, for quite some t ime *- that they intend and

are committed to deploying video service throughout

the i r  w i re l ine-serv ing  cus tomer  base,  whereas

BellSouth is st i l l  in the process of evaluating the

technology and the market and has not made the same

commitment. So, frankly, once the merger 1-akes place'

we wil l  come under that commitment of AT&T and,

hopefu l l y ,  we w i f l  see  v ideo ro f led  ou t  here  in  South

Caro l ina .

Frankly, that has a lot of our employees

very  exc i ted-  We 've  been prepar ing  our  ne twork  fo r

that for severa.l  years and we have been moving forward

on that- front. But we think that this is going to

come much quicker, now that we wil l  be under a

corporate ownershiP with AT&T -

In terms of addit ional benefi ts '  the scale

o f  the  new company w i l l  be  s ign i f i can t '  I t  w i l l  be

the largest l-ef ecomunications company in the world'

And when you're that kind of a company' you can obtain

the cutt ing*edge technology that alfows you to be much

more  e f f i c ien t  in  your  bus iness ,  to  o f fe r  be t te r

services that customers want, but to do i t  in a way

tha t ' s  much more  cos t  e f fec t i ve  and,  obv ious ly ,  tha t

makes you a much better competitor in the

www.  compusc  r i p t s inc .  com
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marke tp lace .

Another  add i t iona . l  benef i t  i s ,  jus t  i f  you

think about our abi l i ty to respond to natural-

d isas ters .  Obv ious lYr  w€ ' re  a l l  very  fami l ia r  w i th

the Katr ina experience this faff  in the Gulf Coast

region. South Carol ina was unimpacted by Katr ina, but

a f  ] -he  .same t ime.  we found ourse fves  a t  a  t ime when we

were very busy in our network having to send employees

f rom South  Caro f ina  to  the  Gu l f  Coast  reg ion  because

Bel lSouth  on ly  has  n ine  s ta tes  to  d raw f rom.

W e l I ,  b e i n g  p a r t  o f  A T & T /  w e ' I l  b e  a b l e  t o

draw sk i f led  employees  f rom o ther  p laces ,  p laces  where

p e r h a p s  t h e y  m a y  n o t  b e  a s  b u s y  o r  b e  a s  i m p a c L e d  b y  a

natura f  d isas ter .  And so /  there fore /  even i f  South

Caro f ina  is  un impacted  by  a  d isas ter ,  we may no t  have

to contr ibute as many employees to help in the

recovery .  Cer ta in ly ,  i f  we have a  d isas ter ,  i f  we

l - , - , . ^  + ^  ^ ^  + 1 . ' - ^ " a l - r  . h ^ t h 6 r  E I r r . r ^  u r h i n h  T  / - a r t -  . a i n l  \ /
Y v  L r r r  v u y r J  s r r v L J r

h n n c  w F  c l o n r t  e v e r  h a v e  t o  d o , ,  w e ' 1 1  b e  a b l e  t o  p u l l

employees from many other places beyond what we would

have  been  ab le  to  do  under  Be l fSou th .

Jus t  i n  t e rms  o f  t he  ne twork  i t se l f ,  a l so

i F  \ , ^ , r  { - h i n l z  : h n r r t  i l -  ] - h e  f l e x i h i l i f r r  f n  h o  , r h l e  f o
l I  y U U  : r s }  e v

re rouLe  L ra f f i c  a round  an  a rea  impac led  by  a  naLura l

d i sas te r  w iL I  be  much  more  f f ex ib - Ie  as  pa r t  o f  a

www. compuscr ipts. inc .  com
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larger organization than i t  would have otherwise

b e e n .

Now, the next thing I want to turn to is

r - h d  i Y n n a - f  n f  1 -  h i  q  m c r . r a r  . r n  o r r r  I  o r : a l  n r r r a n i  z a 1 - i  o n
L r r ( :  l r r r v q u u  ! v v s +  v l Y s

and our  employees  here  in  South  Caro l ina .  AT&T has

made the commitment to maintain the corporate

headquar te rs  fo r  the  s ta te  here  in  Co lumbia .  They

r r n d a r s 1 -  a n c l  1 - h e  i  m o n r f  : n r - c  n f  k e c n i  n o  l o C a f  c o n t a C tL 1 . r r L , t E !  o  u q r f u  L r r u  r r , r y v r

wi th  our  cus tomers /  and we apprec ia te  tha t .

They have announced that they hope, ower

the  th ree  years  fo l low ing  the  merger ,  to  be  ab fe  to

rea l i ze  synerg ies  and e f f i c ienc ies  tha t  w i l l -  a l - low us

t o  r e d u c e  b y  a p p r o x i m a t e l y  1 0 ' 0 0 0  j o b s -  T h o s e  j o b s

are mostly qoing to be reafized through a combination

of  the  headqua rLers ,  corpora te  headquar te rs  opera t ions

which are cu.r.rently in Atlanta and San Antonio, those

wi f f  be  conso l ida ted  in  San Anton io -  I  do  no t  expec t

!  L ^ +  r - L ^  i  + - ^  l  €  , , i  I  I  k 1 \ ? ^  a n 1 '  ^ 1 6 : F  i m n > c f  n n
L I I d L  L I I C  I L I C 1 9 C I  I L > E I r  w - L - L r  r r o  v c  q r r y  

V r s a L  f r t r P a \ - u  \ J r a

the  employee body  here  in  South  Caro f ina-  We ' re  here

to del iver serwice to our customer base here in South

Caro l ina  and,  as  I  sa id  p rev ious ly ,  we ' re  gorng to

have to do that after the merger the same as we do

Now,  w i th  tha t  be ing  sa id ,  I ' l l  take  a

- . . - 1 . i  € i  ̂ -  - ^ . . r  ̂ - , ,  t h a t  o u r  b u s i n e S s  i S  i n  a( 4 L , r d - L  r  L r e r  o . l r u  - a J
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1 8

competit ive marketplace' and we al-. I  know and

unders tand tha t ,  and we ' re  a l -ways  go ing  to  have to  be

looking for ways 1-o do our business better and

smarter. And i f  that means that we can combine

opera t ions  and reduce our  cos ts ,  o f  course ,  we ' re

n n i  n r r  f  n  l r c  I  o r ' k i  n c  + ^  ^ ^  + \ a t .  A n d  t h a L
9 ( J  L r r 9  L U  L ' e  r U U r l r r r 9  r \ J r  w o . J  D

would occur with or without the merger-

So wha l -  I 'm say ing  is ,  the  merger  i t se l f

w i f f  no t  have any  grea t  impact  on  the  employee body

here  in  South  Caro f ina .  I f  you  th ink  about  the  10 '000

employees /  thougth ,  your  re  ta lk ing  aL tou t  10 '000

employees  over  a  per iod  o f  th ree  years  on  an  employee

base be tween us  and AT&T and C ingu lar  o f  over  300 '000

empl -oyees ,  f rank ly ,  tha t  works  ou t  to  be  fess  than

j u s t  n a L u r a f  a t t r i t i o n .  S o  w e ' r e  r e a f l y  n o t  t a l k i n g

about a slash and burn combination here.

Once again, I  would harken back to the

combinat ion  o f  the  cu f tu res .  They  unders tand the

i m n r r r f . a n c c  o f  d e l  i w e r i  n o  e x c e  I  I  e n t  c u s t o m e r  s e r v i c e .l r L , I , v !  u u r r u v

+ h a r r  r  r n d a r < f  :  n d  f h c  i m n o r f a n c e  o f  k l e i n r r  r -  I  o s e  t o  f h eL r  r Y y  u r r \ r s ! . )

customer and close to Lhe corununit ies that you serve -

F ina l l y ,  jus t  the  impact  on  our  foca f

, :ommuni  tv -  And I  w i l l  ta lk  about ,  AT&T has  made a

commitment that they wiff  maintain the current lewel

of charitabl-e and economic development act ivi ty of

www. compuscr ipt  s inc.  com
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BelfSouth and i ts markets. I  think this is verY

s ign i f i can t .  T t  sends  a  message tha t  t -hey  do

understand the importance of being a' part of the

communit j-es that you serve. ArId so I think that there

wil-f  be no great impact on the communit ies we serve -

ou.r same employees wil l  be here and we wif l  be part of

the comrnunity and we wil l  do the same types of things

that we've done before in our cofiunun.i t ies '

Now,  I 'm no t  qo ing  to  s i t  up  here  in  f ron t

o f  t h e  s e v e n  o f  y ' a t l  a n d  t e f l  y ' a l l  t h a t  t h e  f i r s t

day after the merger when I put my AT&T employee I 'D'

badge on  to  go  to  work ,  tha t  tha t ' s  no t  go ing  to  fee l

a  l i t t le  funny  to  me.  But ,  as  I  rnent ioned,  23  years

ago when I  s ta r ted  to  work ,  I  went  to  work  fo r  a

company cal led Southwestern BeII Telephone Company in

St -  Lou is ,  M issour i  -  And as  you ' l l  hear  f rom Mr '

Watts, that is the company that is now ATcT' f  know

many of these people, I  knohr several of the folks in

San Antonio. They are management l ike us, they think

. l i ke  us ,  they  know the  loca l  te lephone bus iness .  They

understand the importance of customer service, they

understand the importance of being part of the

comrnunity that you serve- And so I 'm very comfortabfe

in assurlng this Commi-ssion that you wil l  not see an

impact on that tradit ion here in Sout'h Carol ina'
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2 0

-  1  I f  y ' a 1 l  h a w e  a n y  q u e s t i o n s  f o r  m e ,  I ' d  b e

2 happy to address those now or I  wi l l  turn i t  over to

3  Mr-  Wayne Wat ts .

4 CHAI RMAN MITCHELL: AnY questions?

5 Commissioner ClYburn.

6  COMMISSIONER CLYBURN:  f  d idn ' t  see  you

7 out there SaturdaY.

I  MR.  L IGHTSEY:  No.  Now,  tha t  h i f  l -  i s  too

9 s teeP fo r  me.

10 COMMISSIONER CLYBURN: Oh, they smoothed

11 i t  ou t  a  f i t t fe  b i t '  You know'

72  L is ten ,  I  wanted  to ,  and maybe i t ' s  c lear '

i  
13  I 'm scann ing  the  in t roduc t ion  here  and I  guess  the

14 thing that caught my eye/ and you addressed i t  a bit '

15 ft  was on page 14 - And the clause that I  started with

76 - *  we l l ,  . le t  me jus t  s ta r t  w i th  th is  sentence,  the

a1 sentence in  the  midd le  tha t  ta lked  about ,  I  guess ,  the

18 volume discounts and then talking about scale and

79 scope, and then i t  goes from -- the clause that cauqht

20  my eye was f rom Lhe e f im ina t ion  o t  dup l i ca t i ve  s ta f f

21  and re fa ted  admin is t ra t i ve  serv ices  and f rom

22 e f f i c ienc ies  to  reduc t ions  in  the  expenses  and expense

23 in  assoc ia t ion  r { i th  the  conso l ida t ion  o f  the  th ree

24 structures you had in mind- And you did make mentaon

25 tha t  the  10 ,000 jobs  tha t  we 'we been hear ing  about

www . compus cr ipt s inc - com
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21-

over  the  fasL  few weeks  are  go ing  to  be  pr inc ipa l l y

Atlanta-based, San Antonio-based, you know, over the

next three years, cowering a total employee base of

3 0 0 , 0 0 0 .

Aga in ,  I  guess /  I 'm wonder ing ,  when you

ta lk  about  AT&T's  p resence and,  aga in ,  C ingu la r ' s

n r o q e n c e  i r r s t  i n  t h e  S o u t h  C a r o l  i n a  f o o t p r i n t ,  f  l o o k

at the el imination of dupl icat ive staff and related

admin is t ra t iwe expenses  and jus t ,  you  know,  th ings

that/ you know, there's giot to be some impact here'

MR.  L IGHTSEY:  Wel1 ,  ac tua l lY ,

Commiss ioner ,  AT&T - -  and I ' f f  de fer  to  Mr .  L {a t ts  on

this -- but AT&T has approximal-eIy 80 employees here

in  South  Caro l ina .  Frank ly ,  they ' re  a l l  se l fe rs  and

some network technicians princlpal ly serwing their

la rge  cus tomer  base here  in  South  Caro l ina-  And those

are  cus tomers  tha t  we don ' t  see ,  so  we rea l l y  don ' t

th ink  therer  s  rnuch o f  an  over lap  here  in  South

C a r o f i n a .

COMMISSIONER CLYBURN: Ard Cingular?

MR.  L IGHTSEY:  And C ingu lar  w i l l  con t inue

to be Cingular and serwe the same customers that i ts

serv ing '  today .  So f  don ' t  see  tha t  we ' f l  be  combin ing

any of the Cingular management structure with either

Be l lSouth  or  AT&T.

www. compuscr ipts inc.  com
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COMMISSIONER CLYBURN: And, aqain, from a

brand ing  s tandpo in t  - -  and,  bas ica l l y ,  I  quess ,  yourve

answered this -- but i t  made me think again when you

sa-id, when I puL my AT&T pin on my lapel -- maybe

l -  h : t  I  s  n o t  a  o i r o l - e  -  l - r t r t  t h a t  t  s  a s  c l  o s e  a s  - -

MR- L IGHTSEY:  I t ' s  c lose  enough-

COMMISSIONER CLYBURN: Is there going to

be any branding? '  Are there going to be any branding

changie s ?

MR.  L IGHTSEY:  Yes .  They  have announced

- -  and,  once aga in ,  f  ' 11  de fer  to  Mr .  Wat ts  on  th is

one -- but they have announced that after the merger,

the  en t i re  corpora t ion  w i f f  adopt  the  AT&T brand,

j - ^ l , r r , l i n r r  f - i n r r r r ' l  . a r .  S o  w e  w i l l  a f f  b e c o m e  k n o w n  a sr l l u t u v r r r Y

AT&T. ff  you think about telecommunications today in

a  mob i fe  soc ie ty '  peop le  a re  mov ing  a f l  a round,

Bellsouth has a wonderfuf corporate name and tradit ion

and ident l t -y  here  in  South  Caro f ina .  But  i f  you  go  l ro

I l l i no is  o r  to  Ca l i fo rn ia ,  f rank ly .  fo .Lks  don ' t  know

who Be l lSouth  is .  And i f  you ' re  th ink ing  about  a

r - L - +  ;  ^  +  - \ / i  n f i  t n  r e a c h  t o  r ] r l s t o m e r sL U r r L P a r r J  u r r a L  - ! -  L ! l ' r  t r y

ewerywhere that i t  serves, I  think under one brand

reaf fy  does  make a  1o t  o f  bus iness  sense.  And the

AT&T brand is  one o f  the  most  recogn ized brands  in  the

w o r l d .  S o  f r o m  a  b u s i n e s s  p e r s p e c t i v e ,  f  c e r t a i n l y

- : ^ + ^ i h ^w w w .  c o m p u s c r  r  p L S ! l L U .  c o m
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1 unders tand tha t  Pos i t ion  -

2 COMMISSIONER CLYBURN: And remind me,

3  p lease,  in  te rms o f  your  loca l  work  base or  work

4  fo rce ,  h rha t  a re  we look ing  a t  in  te rms o f  numbers ,  in

5 terms of what is now BelfSouth?

6 MR.  L IGHTSEY:  We have about  2 , ' l  50

7  employees  here  in  Sou l -h  Caro l ina .

8 COMMISSIONER CLYBURN: Thank You'

9 CHAI RMAN MITCHELL: Commissioner Moseley'

10  COMMISSIONER MOSELEY:  How are  you '  Mr '

11  L igh tseY?

12 MR-  L IGHTSEY:  How are  You,  s i r?

,  13  COMMISSIONER MOSELEY:  I 'm go ing  to  ask

L4 you a  ques t ion  and t ry  to  keep i t  in  f ine  w i th  the

15 a l fowabfe  ex  par te  communica t ions '

1 6  f s  t h e  1 0 , 0 0 0  l o b s ,  i s  t h a t  g o i n g  t o  b e

L '1  a I I  regu la ted  or  non- regu la ted  bus iness?

18 MR.  L IGHTSEY:  I t  w i l l  most ly  be  the

19 corpora te  headquar l -e rs  pos i l - ions  wh lch  are  ou ts ide  o f

2 0  t h e  r e g u l a L e d  e n t i t Y  -

2L  COMMISSIONER MOSELEY:  What  i s

22  non- regu la ted  bus iness  fo r  Bef fSouth  now?

23 MR.  L IGHTSEY:  Wel f  in  te rms - -

24  COMMISSIONER MOSELEY:  And f 'm no t  t ry ing

i  25  to  pu t  you  on  the  spot -  I  mean,  i t ' s  k ind  o f  a

www. compuscr ipts inc.  com



i

1

2

3

4

5

6

1

I

9

1 0

1 1

1 3

I 4

1 5

7 6

I 1

1 B

1 q

2 0

2 I

2 2

2 3

2 4

E x  P a r t e  B r j  e f i n g  4 / 4 / 2 0 0 6

2 4

gener ic  ques t ion .  I 'm rea l Iy  per ta in ing  back  to  the

Yef low Pages.  That  wou ld  be  a  non- regu la ted  bus iness  '

f 'm sure  Mr .  Turner  doesn ' t  want  to  hear  tha t .  Bu t

s ince  1998,  I 'we  been on  the  Commiss ion ,  and maybe Mr '

Wat ts  can address  i t ,  i f  he  cou ld -

MR-  L IGHTSEY:  Commiss ioner ,  o f  course '

you ' re  ta lk ing  about  here  in  South  Caro l ina .  what 's

requlated and non-regulated?

COMMISSIONER MOSELEY:  Wel } ,  yeah.  Back

to Atlanta where your home off ice --

MR-  L IGHTSEY:  Wel I ,  obwious ly ,  YeI Iow

Pages has always been unregufated. The broad band was

deregu la ted  by  s ta tu te .  Severa l  years  ago/  w i re less ,

wh ich  has  a lways  been t rea ted  as  unregu la ted  by  the

Commiss ion ,  I  th ink  a  s ta te  s ta tu te  was passed a

c o u p l e  o f  y e a r s  a g o  w h i c h  s p e c i  F i c a l l y  s e t  t h a t  f o r t h '

And then about two years ago, a statute was passed

which  a f lowed us  to ,  in  essence,  deregu la te  any

o t f e r i n g  b y  b u n d l i n g  i L  w i t h  a n o t h e r  o f f e r i n g  o r  b y

negot ia t ing  a  wr i t ten  cont rac t  w i th  a  cus tomer-  And,

o f  course ,  a l l  o f  those bund les  tha t  we 've  so fd  s ince

then,  aL I  o f  those cont rac ts  tha t  we 'we pu t  in to

e f fec t  s ince  then are  deregu la ted .

COMMISSIONER MITCHELL: AnY other

ques t ions? Thank You,  s i r .

wl'r$/ . compus cript s inc. com
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MR.  L IGHTSEY:  Thank you,  Mr -  Cha i rman-

MR. WATTS: Good afternoon -

COMMISSIONER MITCHELI,:  Good afternoon.

MR.  WATTS:  I 'm go ing  to  assure  you f i rs t

t h a t  i t  i s  a  d i s t i n c t  p r i v i l e g e  o n  m y  p a r t  t o  b e  h e r e '

I t ' s  my f i rs t  t ime in  South  Caro f ina-  I  hope to  be

back many more t imes and I hope to be back and have

the  t ime to  see a l l  there  is  to  see and to  meet  the

good peop le  tha t  a re  here  in  South  Caro l ina ,  and

par t i cu la r ly  the  Be l fsou th  peop le  w i th  whom we ' f l  be

working for many, many years Eo come-

I thought i t  might be useful for me to

take a minute and describe who the heck we are'

There 's  been a  lo t  o f  changes in  th is  bus iness  and a

Iot of changes in the industry- And when you hear

AT&T, you may wonder, what is AT&T today?

As Harry mentioned, I  joined SouthWestern

Be l l  in  1983.  as  we l l .  A t  tha t  t ime,  i l -  was  r igh t

be fore  d ives t i tu re .  Southwestern  BeJ . f  Te lephone

Company was the smaf lesl- regional Bel l  operatingi

company.  We served f i ve  s ta tes i  Texas ,  Arkansas '

Oklahoma, Kansas and Missouri -  We were Lhe smaflest

in number of states, we were the smal- lest in the

number of access l ines. And i f  sornebody had been

wr i t ing  a  s to ry  in  1984 about  who woufd  be  s tand ing

www . compus cr ipt s j-nc . com
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here  in  f ron t  o f  you  today '  I  don ' t  be l ieve  anybody

would have predlcted that i t  woufd be someone who came

from SouthWeste.rn Bell  TeJ-ephone Company-

How d id  we grow,  then? In  1996 '

South l [es te rn  Be l l ,  then  ca l ]ed  SBC,  acqu i red  Pac i f i c

Te les is .  Pac i f i c  Te les is  served two s ta tes /

Cafi fornia and Nevada. That transaction was very

i m n n r f : n t  t - ^  r r q  a s  w e  s a w  a  n e e d  t o  e i t h e r  g i r o w ,
r r r t / v !  u g r r  e

frankly, or shrink- And i f  you shrink, you do not

surwive and so we took the approach that we were going

to grow- 
\+

Pac i f i c  Te les is  was the  incumbent  loca f

exchange car r ie r  in  the  two s ta tes  f  ment ioned-  So as

a result of that, we were the incumbent locaf exchange

car r ie r  in  a  la rge  por t ion  o f  seven s ta tes .  And in

1999,  we acqu i red  Southern  New Eng land Te lephone

Company. That company is also an incumbent locaf

^ . , ^ r . - h ^ ^  ^ . - - i - r  r h a f  n r c w i d e s  l o c a l  s e r v i c e  a n d  o t h e re-5.r- r rcL. t r9s

serv ices  in  the  s ta te  o f  Connect icu t .  And shor t l y

a f te r  tha t ,  we acqu i red  Amer i tech ,  and Amer i tech  is

also an incumbent focal exchange carr ier- Ameritech

served Mich igan,  I f f ino is ,  Wiscons in ,  Ind iana and

Ohio .

So as  a  resu l t  o f  those t ransac taons '

un t i l  las t  year ,  then SBC served 13  s ta tes  as  an

: - r - ^ . ; n ^w w w  -  c o m p u s c  r  L p  L S l l  l ( - .  c o m
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1 incumbent carr ier- We were and st i l - . I  are a partner

2  w i th  Be l lSouth  and C ingu lar  w i re less '  and we had very

3 few other investments outside of those areas '

4 I  mention that because I want to emphasize

5 to you that while -- and f '11 come back to AT&T in a

6 moment -- while I  stand here as an employee of AT&T'

7 my heritage, my company's heri tage, is as an incumbent

8 carr ier with aff of the respons ibi l i t ies and

9 ob l iga t ions  to  p rov ide  serv ice ,  res ident ia f

10  serv ice  /bus ines  s  serv ice ,  to  consumers  in  a  very

11 cri t ical communications capabil i ty '

72 So what do we do next? Last year'  we had

I  
13  s igned a  merger  agreement  to  acqu i re  AT&T-  That  was a

t4  h igh ly  complementary  t ransac t ion '  By  Lhat ,  I  mean '  we

1 5 w e r e i n 1 3 s t a t e s r w e h a d a f o t o f c u s t o m e r s i n t h o s e

16 13  s ta tes ,  bu t  the  marke t  has  evo lved pas t  be ing  ab le

71 to  s tand as  a  loca f  car r ie r  in  a  reg ion  such as  tha t  '

18 And what we needed to do was combine our resources

19 w i th  those o f  AT&T.  And AT&T has  a  na t ionwide

20 backbone network, a globat backbone network, a

2L long-distance network which we did not have, and

22 wh ich .  by  the  way,  Be l lSouth  does  no t  have today '  and

2 3 c u s t o m e r s . b u s i n e s s c u s t o r n e r s i n p a r t i c u l a r , a c r o s s

24 the  Un i ted  Sta tes  and around the  wor ld '

25  We fe -L t  f i ke  tha t  was  impor tan l  lo r  us '  Lo

wwl^/ . compus cript s.inc . com
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1 be ab fe  to  have Lhe resources  and capab i f i t ies  to  work

2 througrh the enormous chanqes that are facinq our

3  indus t ry  today .  And so  Lhat ' s  who I  am when I  sLand

4 here  today ,  i s  a  representa t ive  o f  AT&T-  BuL th ink  o f

5  AT&T wi th  mi l l ions  and mi f f ions  o f  access  f ines  a f l

6  across  the  count ry  p rov id ing  exac t ly  the  k ind  o f

7 services that our fr iends at Be1fSouth provide here in

8  South  Caro l ina  and the  o ther  s ta tes  tha t  Bef lSouth

9  serv ices .

10  Now,  1e t  me g ive  you one caveat  and ask

1 1  y o u r  i  n d u l g e n c e .  B e c a u s e  o f  t h a t  2 2 ,  n e a r )  y  2 3  y e a r s

72 w i th  SBC,  somewhere  today  - *  I 'm go ing  to  say  SBC.

,  13  Bear  w i th  me.  I t  jus t  takes  a  wh i fe  -  And f 'm jus t

14  l i ke  Har ry .  When he says  tha t  f i r s t  morn lnq  when he

15 ge ts  up  and he  pu ts  on  tha t  sh i r t ,  I  pu l l  ou t  a

16 bus iness  card  and I  wonder  whose bus iness  card  qo t  in

L ]  my s tack /  because i t  says  Wayne Wat ts  and AT&T there

1 8  a n d  I  g ' o ,  o h ,  t h a t ' s  m e .  I t  j u s t  t a k e s  a  w h i f e -

19 But we have the sarne heritage' we have the

20 same t rad i t ions .  That  her i taqe and t rad i t ion  has  been

27 brought  home th rough our  C ingu la r  par tnersh ip ,  and

22 I '11-  ta lk  a  f i t t fe  b i t  about  tha t  in  more  de ta i f  -  Bu t

23  one o f  the  th ings  tha t  I  learned about  Bef fSouth

24 th rough 1-he  C ingu lar  par tnersh ip  i s ,  we ' re  a  lo t

:  2 5  a l i k e .

- . 1  - r  ^ ;  n ^  .
W W W .  C O m P U S C T I P L S  L I r c  -  C O m



1

2

3

4

q

k)

1

B

1 0

1 1
'1 )

1 3

7 4

1 5

L O

L ' /

1 8

1 9

2 0

a 1

. ) ?

.) tl

z 3

Ex Par te  Br ie f ing  4  /  4  /2006

2 9

The employees at BeflSouth with whom we

did the transaction for Cingular, with whom we now

share the operation with Cingular, are people that you

want  Lo  have as  your  ne ighbor ,  as  your  sonrs  baseba l - l

coach,  as  your  daughter ' s  Brownies  leader .  That ' s  the

k ind  o f  peop le  tha t  a re  a t  Be l lSouth ,  so  tha t ' s  the

kind of people that are at SBC, now AT&T - So when

Har ry  says  you ' re  no t  go ing  to  see a  change because

the  cu l tu res  are  the  same,  he 's  r igh t .  He 's  exac t ly

r igh t .

So what  a re  we do ing  now? F i rs t ,  jus t  by

, , - - .  ^ r  ^ - - - ^ r ^  r  w o u l d  a s k  i f  y o u ' d  l o o k  q u i c k l y  a tw d y  ( - / r  E . 1 o . I l t r t E ,

exh.ibit  C to the binder that was handed out, I  just

wanted  you to  see,  there 's  a  p ic to r ia f  descr ip t ion

there  o f  the  t ransac t ion .  A t  the  top  o f  tha t  page,

y o u ' 1 1  s e e  t h e r e ' s  a  d e p i c t i o n  o f  A T & T  a n d  i t s

subs id ia r ies  who hawe cer t i f i ca tes  in  South  Caro l ina-

And to  the  r igh t ,  you ' l l  see  Be l lSouth  and i t s

en t i t ies  -

As  Har ry  po in ted  ou t ,  th is  i s  a  ho ld ing

company t ransac t ion .  We ' I l  exchange our  shares ,

shares  o f  AT&T fo r  Be l l sou th  shares .  And then i f

your l l  look  a t  the  bo t tom,  i t ' s  s imp ly  Be l fSouth  now

drops  under  as  a  f i rs t -year  subs id ia ry  o f  AT&T.

- - . .  ^ , , -  4 , .  1 I  - F - " ^ + r 1 ? ^  t t ^ l 1  I / l
- L t  y o u  s a w  o u r  r u r f  s L r u c L u r e f  y ( J u  u  s e e

* . i ^ r - ; hw w w  .  C O n P U S C T - L P L S l l l C .  C O m
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Bellsouth woufd be sit t ing r ight next to Ameritech,

r igh t  nex t  to  SNET,  r igh t  nex t  to  Pac i f i c  Te les is ,  and

rh^ l - rs  ex : r : t l  v  the  s t ruc tu re  we use there .  So tha t

wit l  give you a pictorial of how this transaction wif l

w o r k .

So what  a re  the  benef i t s  o f  th is

t ransac t ion? You ' l l  f ind  what  f 'm about  to  say  sounds

very famil iar, because what Harry faid out is exactly

r igh t -  Le t ' s  s ta r l -  w i th  w i re less  -

As  I  ment ioned,  we ' re  a  parLner  w i l -h

B e f l S o u t h .  I t ' s  a  5 0 / 5 0  v o t e .  I t ' s  b e e n  a  g o o d

n a r l n e r s h  i n -  T t ' s  b e e n  a  s u c c e s s f u l  p a r t n e r s h i p  b y

any measu.re- But in this environment that we face

today where competit ion is f ierce, where cable

compan ies  are  coming a t  us  r igh t  and le f t ,  we 've

switched to the left  with VOIP, i t 's cab.Ie modem and

^  1  I  ^ r  + r . i  - - -  r ^ r L p r a  \ / n  I  p  n r o v i . l e r s  a r e  c o m i  n g  a t  u S
d I - L  L r r  L l l - r r 1 9 r

r ight and feft ,  movinq with new products, new

services, new capabil i t ies'  new functions' new

features ,  you  must  be  ab fe  to  move qu ick ly -

In  a f f  candor ,  a  50 /50  par tnersh ip  i s  no t

par t i cu la r ly  conduc ive  to  speed-  I  woufd  ana log ize  i t

to  a t  home.  I rve  been mar r ied  to  my w i fe  fo r  31

years .  The on ly  d i f fe rence a t  home is ,  I  don ' t  ge t -  a

5 0 / 5 0  v o t e  t h e r e .  H e r e ,  w i t h  B e f l S o u t h ,  I ' m  a t  l e a s t

www. compus cr iptsrnc. com
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assured of hawing a vote. But when we try to make a

dec is ion  and 1 t ' s  the  two o f  us ,  i t  s lows th ings  down-

ynr r  r  r rc  . r . . ) t  i ( - )  h^Ve , . ,  i  +  } - ,  .  ^nml - i  nor t  bUSineSS,  al \ J L r  v s  v v u  u v  r r 4 v u t

combined management /  tha t  speed tha t ' s  so  c r i t i ca l  in

a competit ive marked wil l  be avai lable to us. And

t h a t ' s  a  t r e m e n d o u s  a d v a n t a g e .

But there's more than that at Cing'ufar.

Today,  as  separa te  compan ies ,  w i th  separa te

incent ives ,  separa te  p r io r i t  j -es  and those k inds  o f

t .h ing is ,  we '  re  be ing  ine f  f  i c ien t  -  We '  re  be ing

ine f f i c ien t  fo r  per fec t l y  good reasons ,  bu t

i n e f f i c i e n c y  i s  n o t  a  p o s j L i v e -  W e ' r e  t r y L n g  t o  m o v e

to  a  new techno logy  ca l led  IMS.  IMS wi l f  a f fow us  to

del iver to a customer, no matter where they are, the

broad band speed,  the  vo ice  capab i l i t y  tha t  i s

conduciwe to and consistent with their device-

And,  fo r  exarnp le  - -  and I 'we tu rned th is

o f f ,  by  the  way - -  bu t  when IMS comes up  and i f  you ' re

here  in  South  Caro l ina ,  I  cou ld  s tand ou ts ide  o f  th is

room,  I 'd  be  ou ts ide ,  and $ /hen I  want  to  access  a

webs i te  o r  someth ing  l i ke  tha t ,  because the  IMS

technology wiff  be there, our network woufd know what

kind of device I have, how much band width r have and

would del iver the answer to my request for information

that is conducive to the device.

1,r\'rw . compus cripts inc. com
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If I  was sit t ing in an airport and I had a

laptop and I had a Y-Fi network there, i t  has a l i t t fe

b i t  s lower  speeds or  a  smal le r  p ipe '  f ' d  ge t  a

d i f fe ren t  c .apab i l i t y  de l i vered  to  me.  I f  I  was  a t

home and f was accessing the same websi l-e and the same

capab i l i t y  over  a  DSL l ine ,  now I  have a  b lgger  p ipe ,

I would get information that was formal-ted

appropriately for the pipe and the devrce'

Now, for that to happen, you have to know

who I am, what kind of device I have, where I am, what

I ' ve  pa id  fo r ,  no t  inconsequent ia l ,  and Lhose k inds  o f

th ings .  To  do  tha t '  you  hawe to  have a  da tabase '

l ie l1 .  today ,  because we ' re  d j - f fe ren t  companaes '

BellSouth is bui lding an IMS network with an IMS

database,  AT&T is  bu i ld ing  an  TMS network  w i th  a

database,  C ingu la r  i s  bu i td ing  an  IMS network '  That ' s

th ree .  VJe don ' t  need th ree  -  That '  s  ine f f i c ien t  '

That ' s  was te fu l  .

We can take  tha t  capab i l i t y '  bu i ld  one as

a combined business who has the same interests and

focus and that wi l l  benefi t  the consumers in a variety

o f  ways ,  no t  the  leas t  o f  wh ich  is ,  we ' I l  be  ab le  to

br ing  th is  serv ice  to  the  marke t  fas te r  and more

ef f l c ien t ly .  That ' s  lus t  one example  o f  the  k ind  o f

thing that havinq a shared ownership would derive -

w\^/w. compuscr iPtsinc -  cont
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Har ry  ment ioned v ideo.  We have abso lu te ly

corunitted to an lT-based video capabil i ty at AT&T- We

are  go ing  to  have to  overcome a  very  major  obs tac le ,

and tha t  i s  these f ranch ise  issues  tha t  a re  ou t  there  -

And I  w i f f  te l l  you ,  tha t  i s  sor t  o f  the  pony  in  the

r . . \ . ) m  h r r t  w e ,  r e  o o i  n ^  t ^  d 6 f  1 - h r . r l r . r h  L h a t  O n e  d a y .l ( J \ J r r r ,  r r L r L  w s  ! s  Y v r r l

And when we know how we can del iver i t ,  we're working

hard  to  be  ready .

So what has AT&T done to rolf  out fT-TV?

We have a SOO-customer tr ial  in San Antonio r ight now-

We wi l l  expand tha l -  to  abovL 2 .000 cus tomers  by  the

end of August or Septerdf,er of this year. We wiff  then

g io  in to  HousLon and o f fe r  IT -TV serv ice  in  Houston  -

And by  t .he  end o f  '08 ,  we hope to  have IT-TV

capab i l i t y  pass ing  around 18  ml ] l ion  househofds-

Now, '  to  make tha t  capab i l i t y  ava i fab fe '

you  don ' t  jus t  pu t  f iber  in  the  ground-  You have to

n a  a a l -  r - ^ r . r  l - c t n l -  A ^  i  h ^ r ^ . l i  l - r ' l  t t  j n n r c r i l ^ l  '  ^ i + € i ^ " 1 l -
: J -  : r - ,  -  - . l l  L j I ( - I e I J I , J L !  t  J  s f , l l r u u r L t

complex  process .  You hawe to  have b i l l i ng  sys tems '

you hawe to have systems that manage the network- Can

. , n r r  r i o l  i . u c r  t h e  6 ; a ^ r r n l -  ?  n ^  \ z . r r r  k n n 1 4  i , , i l 3 l  C U S t O m e fy ( _ . r u  L r E - L r v E r  L r I s  y ! e s q v u :

has the  serv ice? What 's  the  prob lems? Can you

monitor the network? Can you maintain i t? AlL of

r h n s c  f h i n o s .  A l l  o f  t h a t  b a c k  o f f i c e  w o r k  i s  b e i n g
L r ! v u v  e r r 4 r r Y  v  .

done by  AT&T now because we ' re  commi t ted  to  ro l l ing

www. compuscr ip t  s  inc.  com
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th is  ou t .

Bel lSouth has done a tremendous job of

rol l ing f iber out into the network- That f iber has

been rol led out into the network primari ly to provide

DSL serv ice ,  fas te r  speeds fo r  DSL-  The reason tha t ' s

the  case is ,  Be l lSouth  has  ye t  to  make the  dec is ion ,  a

very dif f icult  decision, why I ful ly understand why

you want to think about things and worry about them'

to  ro f l  ou t  IT -TV.

But the melding of those two capabil i t ies'

the  work  we 've  done on  the  back  o f f i ce  s lde '  the  work

we 've  done on  conten t  and those k inds  o f  th ings ,  w i th

the  f iber  capab i l i t y  tha t  Be. l f  South  has  pu t  in to  the

network, the melding of those two things wil l  af low

the combined bus iness .  once we ge t  these f ranch ise

issues  reso lved,  to  make IT-TV v ideo capab i l i t y

avai lable in South Carofina much faster than BellSouth

coufd  on  a  s tand-a lone bas is ,  i f  they  ever  dec ided to

d o  L h a t .  A n d  I  d o n ' t  s a y  t h a L  t o  b e  n e g a t i v e '  I t  r s

a hard, hard choice -

Now, why is that important? Video needs

more  compet i t ion .  There 's  s imp ly  no  ques t ion  about

i t .  A1l you have to do is fook at i t .  What have

cab le  p r ices  done over  the  las t  f i ve  years?  They 've

gone in  one d i rec t ion .  ThaL 's  because there 's  no t

www. compuscr ipts inc.  com
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enough comPetit ion.

Where  cab le  ro l l s  ou t  te lephony,  in  a1 l

candor ,  i t ' s  eas ie r  fo r  them to  ro f f  ou t  te lephony

than j-t  is for us to rol l  out video, i f  we lose a

cus tomer  to  a  bund le  tha t  inc ludes  v ideo,  i t ' s  very

hard  to  come back .  I t ' s  very  hard  to  come back .  We

must, in our view, be in the video business to be a

competit ive provider to maintain that customer of

ours .  That  benef i t  w i l l  f fow to  Be l lsou th  and in to

South  Caro l ina .

Therer  s  more .  One o f  the  c rown lewe ls

tha t  we 've  found,  and I ' f I  be  honest  w i th  you,  I  don ' t

think we even ful ly understood when we as SBC were

buy inq  AT&T,  jus t  how va luabte  th is  resource  is ,  1s

AT&T 1abs .  AT&T . labs  has  4 ,00O-p lus  sc ien t is ts  and

engineers. I  was kidding Harry when we were sit t ing

in  h is  o f f i ce ,  I rm not  sure  I  cou fd  run  a  copy  mach ine

at  AT&T labs ,  the i r  peop le  a re  so  smar t  there-  I t ' s

unbelievable what Lhey can do and work on.

T h e y ' r e  t r y i n g  t o  d e v e l o p  L e c h n o l o g i e s  L o

improve services and capabil i t ies. Among the Lhings

they're working on -- and remember what they were

work inq  on  be fore  - -  aT&T had rnade a  bus iness  dec is ion

to  ge t  ou t  o f  the  consumer  smal l  bus iness  o f  i t -  So

every th ing  they ' re  do ing  was focused on  l -he  la rge

www. compuscr ipt  s lnc .  com
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1 enterprised customer, nationwide del iwery' So ATcT

2 labs  was work ing  on  th ings  l i ke  inLernet  secura ty '

3  fas te r  backbone capab i l i t j -es ,  f i xed  w i re fess

4 capabil i t ies, and i t  qoes on and on' But their focus

5 was on  the  la rge  bus iness  cus tomer '

6 When you combine AT&T and SBC, and when we

T c o m b i n e A T & T a n d B e l l s o u t h , t h o s e c a p a b i l i t i e s t h a t

S a r e d e v e l o p e d f o r t h e l a r g e b u s i n e s s c u s t o m e r w i l l n o w

9 be driwen down because we hawe a consumer cusLomer

10 sa . le '  we have smal l  bus iness  cus tomers  in  the  hear t  o f

11 our business - We r^rant l-o keep them, we want to

12 compete  fo r  them-  So we ' l f  make those serv ices  and

j  13  fea tures  and func t iona l i t ies  ava i lab fe  and lower  in

1 I 4 t h e m a r k e t t h a n w o u l d h a v e o c c u r r e d b u t f o r o u r m e r g e l

15 wit.h AT&T. When the ECC approved 1-he merger of SBC

a 6 a n d A T & T , t h e y l o o k e d a t t h i s a S a n e n o r m o u s b e n e f i t

I l r n e f f i c i e n c y a n d l b e l i e w e t h e y ' I l d o t h e s a m e t h i n g

18 when 1-hey approve this transaction'

Ig  We 've  a l ready  s ta r ted  mak ing  those k inds

20 o f  capab i l i t ies  ava i lab fe  to  SBC cus tomers ,  we 've

2 T a l r e a d y m a d e a v a i l a b l e b e t t e r b a c k b o n e c a p a b i l i t i e s '

22 we've already started to make avai lable improved

23 access  1-o  the  in i -e rne t '  Those benef i t s  w i l f  be

2 4 b r o u g h t t o s o u t h C a r o f i n a a n d e v e r y o t h e r s t a t e w h e r e

: 2 5 B e l l S o u t h i s a n i n c u m b e n t ' I t w o u ] - d n o t o c c u r b u t f o r

www. compuscr lpt  s inc.  com
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th is  t ransac t ion .

Har ry  ment ioned na tura l  d isas ters ,

na t iona l  secur i ty  . i ssues .  We have a  long h is to ry ,  a

long tradit ion of working together as telephone

companies in a t ime of need- The telephone industry

is l lke a community. We've had engineers and people

driving SBC trucks in New orfeans and places l ike that

fo r  s ix  months  he lp ing  res tore  serv . i ce .  We cont inue

to do that, but we can do so much more as a combined

b u s i n e s s .

Did you know that AT&T has over 150 mobile

swi tch inq  o f f i ces ,  tha t  i f  a  cent ra l  o f f i ce  qoes  down

or i t  runs into trouble, we can transport that in and

drop i t  down and rep lace  a  cent ra . I  o f f i ce  l i ke  tha t .

Unfor tunate ly ,  i t ' s  go t  p ropr ie ta ry  so f tware .  I t

canr t  work  w l th  Be l lsou th  r igh t  now.  We can send them

trucks and we can send thern people, but we can't  do

th ings  l - i ke  tha t .  As  a  combined bus iness ,  those

resources  w i l l  be  awa i lab le  -

But more imPortantly, as a combined

b u s i n e s s ,  w e ' f f  b e  a b l e  t o  f o o k  a t  w h a t ' s  c o m i n g -

Bef fSouth  has  a  t remendous record-  Hard-earned.  bu t  a

t remendous record  o f  dea l ing  w i th  these k ind  o f

na tura l  d isas ters .  r \ ' rey  a re  no t  w i thout  resources .

But when they ptan on an emergency/ they can only look

r^rww . compuscripts inc. com
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at the resources they have - They can onl-y fook at the

trucks they have and l-he people they have' When a

d isas ter  h i ts ,  i t  takes  a  wh i le  to  f igure  ou t ,  jus t

how bad is  th is?  Do we need more  he lP?

A combined bus iness  w i f f  Iook  across  the

whole seg:ment of resources - Pre-pl-anning, what are we

going to need there? What kind of equipment do we

have there? What kind of resources do we need 1-o

br ing? We wi l l  be  ab le  to  respond more  qu ick ly  as  a

combined bus iness .  We '11  br ing  those resources  tha t

now don ' t  work  tog :e ther  necessar i l y  as  we l l  as  we

wou ld  l i ke ,  they ' f l  work  together  and we ' f l  be  a

bet te r  company/  be t te r  ab fe  to  res to re  serv ice  when

those k inds  o f  th ings  haPPen.

Commiss ion  C lyburn  asked about  jobs '  I t ' s

a  very  fa i r  ques t ion-  I 'm g lad  you brought  i t  up '  I

apprec ia te  i t  because i t ' s  impor tan t  fo r  us  to  ta l -k

about  i t .  There 's  no t  a  manager  a t  AT&T tha t  wakes  up

in  the  morn ing  and says ,  oh ,  boy ,  today 's  the  day  f

ge t  to  te f f  somebody they  don ' t  hawe a  job '  We do

ewerything we can to avoid that happening' I t  wi l l

happen.

And, Commissioner Clyburn, I  cannot tel1

you i t  wif f  not happen in South Carofina '  I  cannot'

And i t  w i l l .  I  don ' t  know how many,  T  hope no t  many '

www. compus cr ipts inc.  com
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but i t  wi l f  hapPen.

minimize lhat?

But what do we do to try to

First off ,  as Harry had mentioned, we have

at t r i t ion .  We have such a  la rge  employee base,  we

l -ose  a lmost  1500 cus tomers  - -  cusLomers-  Employees '

We lose more customers than that, unfortunately. But

we lose 1500 employees a month through natura.I

a t t r i t ion ;  re t i rements ,  they  jus t  leave,  those k ind  o f

th ings .  So we pu t  in  a  h i r ing  f reeze when we s igned

these t ransac t ions .  Don ' t  go  h i r ing  and le t ' s  1e t  lhe

a t t r i t ion  take  i t s  to l l .  i f  you  w i1 l ,  so  tha t  we can

min imize ,  as  much as  poss ib le ,  the  impact  on  peop le 's

l i ves  and the  impact  on  jobs .  Be l fSouth  has  a lso  pu l :

in  p lace  a  h i r ing  f teeze.  I  be l ieve  C ingu lar  has ,  as

w e l f .

The next observation I would make from

that ,  10 ,000 j  obs  is  a  lo t -  A t t r i t ion  w i l f  take  care

of a fair amount - But that 10,000 jobs wiII  be spread

over three companies, not two but three, SBC, AT&T,

Cingu lar  and Be l lsou th .  I t  w i l l  be  spread over  50

^ . F - . r - ^ d  i - a r , r A i n n  . i -  - ^ - ^  ^ - - ^ -  ^ " r s i d e  t h e  U n i l e ds ta tes  -Lnc-LucL-L l lg  r  -L r r  su l t l c  udDcD,  l Ju  L '

Sta tes .  Because we have employed about  5 ,000 AT&T

a m n t n r z e c q  o r r t s i d e  t h e  U n i t e d  S t a t e s  t h a t  a r e  p r o b a b l y
c r r u r v ]  U L U

the  leas t  l i ke ly  to  be  a f fec ted ,  bu t  I  th ink  there

cou ld  be  some Lhere ,  too-
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So when you take  the  fac t  tha t  i t ' s  spread

o v e r  5 0  s t a t e s '  o v e r  a  3 1 7 ' 0 0 0  e m p l o y e e  b a s e .  o v e r  a

three-year period of t ime, we fet attr i t ion t-ake i ts

to l f ,  we manag ie  the  bus iness '  we don ' t  h i re ,  we ' f l  do

everything we can to avoid having to have one of our

people stand up one morning and say, l ikely to a

f r iend,  you 've  go t  60  days  to  f ind  a  job  and se t t le

bus iness  -  But  i t  w i l l  happen-  I [e ' I1  do  the  bes t  we

Hav ing  sa id  a l l  o f  tha t ,  we are  ac tua l l y

convinced that the combination of these two companies

is  c r i t i ca f  fo r  our  shareho lders ,  we ' re  conwinced tha t

i t ' s  be t te r  fo r  our  employees-  That ' s  why  the  CWA is

support ive of this. The CWA has been very support lve

o f  every  t ransac t ion  we 've  done-  And they  w l l l

continue to be so because they understand the

a n m n o t i  f  i r r e  e n w j l 6 n m c n t .  t h t r \ /  r r n c l e r s t a n d  t h e i r  j o b s
u u l l r I J t :  L r  L - - L  v  s  s r r v r r v r r r r L v r r u /

are more secure i f  the company that employs them is a

stronger, more wiable long-term competitor. And

tha t ' s  what  th is  t ransac t ion  is  about .

I  have a  sense you ' re  p robab ly  ready  fo r

me to  s top .  So what  I 'd  l i ke  to  do  . i s  see  i f  you  hawe

any ques t ions .  And,  aga in ,  I  w i l l  say ,  I  w i l l  s tay  as

long as  we need to  because I  know I 'm no t  go ing  to

have many oppor tun i t ies  to  address  you and I 'd  l i ke  to

www . compus cript s inc . com
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answer  as  many ques t ions  as  I  can  wh i le  I 'm here  '  So

wi th  tha t ,  I ' 11  jus t  say ,  i f  you  have any  ques t ions ,

I ' l f  b e  h a p p y  t o  d o  i t -

CHAIRMAN MITCHELL: We're glad to have you

today ,  and I  do  have a  ques t ion .  Cou ld  you speak  bo

me a I i t t le bit  about the ruraf communit ies, which

we've always been concerned in this Commission' And I

know Beffsouth has a larqe number that serve rural

communit ies. Could you speak to me a l l t t fe bit  about

how th is  t ransac t ion  is  qo inq  to  a f fec t  ru ra l  South

Caro  I  ina  ?

MR.  WATTS:  Sure-  one o f  the  th ings  l rha t

I  need to  address  f i rs t  i s ,  we ' re  qu i te  fami l ia r  w i th

serw ing  ru ra l  communi t ies .  You don ' t  serve  Texas  and

Arkansas and Oklahoma and Kansas and not have a fot of

rural customers. I{e know how important they are and

we know how import-ant communications is to those

communit ies.

One o f  the  th ings  tha t  i s  a  g rea t

nnnnr t r rn  i  ' t -  w  here  is  to  use  new techno loq ies  and new
v P y v L  u u r r 4 e

c a p a b i l j  t i e s  t o  e x t e n d  p a r t i c u l a r l y  t h i n g s  s u c h  a s

broad band oul- to the rural communit ies - I  happen to

l i ve  in  an  area  ou ts ide  o f  San Anton io -  I 'm served by

a co-op/ by Guadalupe Te.lephone Valley Telephone

Co-op- But I  have DSI, there, and I can hawe cable

www. compuscr ipts inc.  com
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modem if  I  want i t ,  but I  don'1- buy a cable modem.

That 's  my adver t i s ing  fo r  the  daY-

But that 's because we have a commitment in

Texas, and I know you have a commitment in South

Caro.l ina, to making sure that no communit ies in the

rura l  a reas  are  le f t  beh ind .  So how can th is

'Lransaction benef i t  ruraf communit i-es ? Belf Soul-h is

r i n i  n c  i r i a l s  w i t h  f i x e d  w i r e l e s s .  T h e y  h a w e  a  f i x e du v r r r Y  L !  + s

wire less  spec t rum and i t  can  be  pu t  to  tha t  use .

W e ' r e  r u n n i n g  t r i a l s  i n  A l - a s k a .  I  d o n ' t

know if  you knew that. But AT&T is actual ly

considered an incumbent in Alaska. even though i t  is

an  in te rexchange car r ie r  there  because o f  our  ne twork-

So f i xed  w i res  is  very  impor tan t  in  A laska.

We' re  runn ing  a  t r ia . I  in  Red oak ,  Texas  on

f ixed  w i re less ,  and we ' re  runn ing  a  t r ia f  in  a  town

whose name I  wou ldn ' t  even pres l rme Lo t ry  to  p ronounce

in  the  va l ley ,  a l f  to  see how f i xed  w i re fess  can be

used to  ex tend broad band capab i f i t ies  to  ru ra f

communit ie's. BelfSouth has some work on that that 's

be ing  done,  as  we l l  .

I f  we take the combinaLion of the spectrum

Bef lSouth  has ,  the  work  they ' re  do ing ,  the  labs  we

have,  and I  be f ieve  one o f  these po ten t ia f  benef i t s  i s

t-o make those kind of services avaifabfe to rural

www . compus cript s lnc . com
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communi t ies  and cus tomers ,  no t  jus t  in  South  Caro l ina ,

l - r r r r  i  n  c v e r v  s t a t e  t h a t  w e  s e r v e ,  S o  t h a t ' s  o n e  p l a c e

where  I  th ink  we ' l l  be  a  rea l  benef i t  to  the  ru ra l

communit ies.

CHAIRMAN MfTCHEIL: Are there any other

questions? Commissioner Fleming, do you have a

quest ion?

COMMISSIONER FI,EMING: I do want to ask,

. r +  ^ ^ , , - - . 1 ^  - ^  i +  r ' ^ r r r  - ^  r l r " i - d  i n  r ' ^ ! ! r  ^ - . r : n i  ' z a + i n n  a
- L L  5 ( J L I . r l L a >  c t >  - f  L  y u u  ! s  r r o v r r r Y

s t rong s ta te  p resence fo r  each s ta te  -  Has  tha t  been

the  case in  your  comPanY?

MR.  WATTS:  Abso lu te ly .  One o f  the

reasons we we.re so wil l ing to make the commitment that

w e  m a d . e ,  a n d  y o u ' f l  s e e  i t ' s  i n  a  l e t t e r ;  i t ' s  i n  o n e

o f  t h e  t a b s  i n  t h e  b i n d e r  t h a t  y o u  h a v e ,  t o  m a i n t a j n  a

state headquarters in each of the nine BellSouth

s ta tes .  That ' s  how we do bus iness  today .

You know, I 've heard rumo.rs that people up

r.,Tnrf h f  hcrr ' l  i  ef en to accents and i f  I  walked into Newl l  U !  L r r ,

Jersey ,  tha t  migh t  no t  go  over  weI I  there  because I

don ' t  know New Jersey-  We know how impor tan t  i t  i s  to

have people that know the state of South Carol ina, who

know Lhe state of Florida, who know the state of

Texas ,  who know the  s ta te  o f  Caf i fo rn ia ,  who l i ve

there, who stay there, are in the community, involwed

www. compu s cr ipt  s inc .  com
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1 in the communitY.

2 So when we were asked to make that

3 commitment '  we didn't  think about i t  two seconds' And

4 you wil}  have a state headquarters here in South

5 Carol ina- When you need to calf  somebody to ask

6 what 's  g io ing  on  w i th  te lephone capab i l i t y '  Har ry  w i l l

7  be  the  one tha l -  answers  the  phone '  Won ' t  you? Wi l f

B  you answer  the  phone? He sa id  he 'd  answer  the  phone '

9  S o ,  y e s ,  w e  w i l l .  W e ' l I  h a v e  a  p r e s e n c e  h e r e '

10  COMMISSIONER FLEMING:  So you ' l l  have the

l l f l e x i b i l i t y t o d e a l w i . t h t h e d i f f e r e n t p e r s o n a l i t i e s ?

12 MR.  ! [ATTS:  AbsoLute ly '  Abso lu te ly '

;  13  Any th ing  e lse? I  thank  you,  aga in '  I t ' s  a  rea l

74  pr iv i lege  to  be  here  and I  apprec ia te  your  t ime-

15 CHAIRMAN MITCHELL: We certainlY

L6 apprec ia te  y 'a I l  be ing  w i th  us  and cer ta in ly

[ l  apprec ia te  the  t ime you 've  taken to  exp la in  i t '  I t

l s c e r t a i n l y m e a n s a ] o t t o u S . I t w i f l k e e p u s i n f o r m e d

Lg o f  what 's  g :o ing  on '  We apprec ia te  i t ,  very  much '  Mr '

20 Wil loughbY, anYthing further?

21 I4R - WILLOUGHBY: Mr' Chairman, nothing

22 fu r ther -  We apprec ia te  your  t ime '  I  woufd  say  th is '

23 thougth, in closinq, that r did explain to my good

2 4 f r i e n d f r o m T e x a s t h a t s o u t h C a r o l i n a c l a i m s t o h a v e

' ,  25  g iven b i r th  to  the  grea t  s ta te  o f  Texas '

www.  compusc r  i  P ts . i nc .  com
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CHAIRMAN MITCHEU,: I 'm glad you did that,

Mr .  Wi l loughbY.

MR. WII,IOUGHBY: And I explained to him

that  1 -he  nex t  t ime he  comes,  thaL he 's  go t  to  reserve

enough t ime on hj-s schedule that I  can take him to the

Saluda County Courthouse and he can see the statue of

Idi l l iam Barrett Travis and Jim Bonham out there, two

great South Carofinians that had a part in creating

t h e  s t a  L e  o f  T e x a s .

MR- IIATTS: And what did I  ask you to do

when I was there? I tofd him I wanted to have my

n i c l - r r r c  t , a k e n  t h e r e -

MR.  WILLOUGHBY:  Abso lu te l y -  Bu t  we  do

thank you, very much. That concludes the presentat ion

and we appreciate your t ime this af ternoon.

CHAIRMAN MfTCHELL: Thank you, so much-

We ' f l  ad j  ou rn  -

( T h e  h e a r i n g  a d - j  o u r n e d  a t  4  : 3 0  p . m .  )
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I ,  L a u r a  S .  D e C i l l i s ,  C e r t i f i e d  C o u r t
R e p o r t e r  a n d  N o t a r y  P u b l i c  f o r  t h e  S t a t e  o f  S o u t h
Ca i "o ' l ' i  na  a t  La rge ,  do  he reby  ce r t i  f y :

Tha t  t he  f o reqo inq  Hea r - i  nq  was  t aken  be fo re
me  on  t he  da te  and  a t  t he  t ime  and  l oca t i on  s t a ted  on
P a q e  1  o f  t h i s  t r a n s c r i  p t ;  t h a t  t h e  f o r e g o i n g  H e a r i n g
a s - t v p e d  i s  a  t r u e ,  a c c i . r  r a t e  a n d  c o m p l e t e  r e c o r d  o f
sa i d -  Hea r i  ng  t aken  down  s tenog raph i ca l l y  by  me  and
ta l<en  t o  t he  bes t  o f  my  ab i ' l  i  tY .

I  f u r t h e r  c e r t i f v  t h a t  T  a m  n e i t h e r  r e l a t e d
t o  n o r  c o u n s e l  f o r  a n y  p a r t y  t o  t h e  c a u s e  p e n d i n g  o r
i  n t e r e s t e d  i n  t h e  e v e n t s  t h e  r e o f  .

W ' i  t ness  my  hand ,  I  have  he reun to  a f f i xed  my
o f f i c i a l  s e a l  t h i s  4 t h  d a y  o f  A p r i l  2 0 0 6 ,  a t  C o l u m b i a ,
R i c h l a n d  C o u n t y ,  S o u t h  C a r o l i n a .

Uur"l

CERTIF ICATE  OF  REPORTER

LttE-S. DeeitTE;-
C e r t i  f i  e d  C o u r t  R e p o r t e r
S t a t e  o f  S o u t h  C a r o l i n a  a t  L a r g e -
I t4  y  Commi ss i  on expi  res
A u g u s t  1 0 ,  2 0 1 - 5 .
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